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N THE UNHED STATES BANKRUPTCY COoUL /\u\"’
~ TOR THE DISTRICT OF DELAWARE b/

, \o%
it X_ : )
Inre _ D Chapter 11 /} \7 ’
ARMSTRONG WORLD INDUSTRIES, : Case No, 00-4471 (JKF)

I.NC et al.,
. (Jointly Administered)

‘Debtors,
X Re: DockerNo.8082 j{]ay]os

ORDER (I) APPROVING SETTLEMENT AGREEMENT BETWEEN.
ARMSTRONG WORLD INDUSTRIES, INC. AND THE UNITED STATES
ENVIRONMENTAL PROTECTION AGENCY AND (If) APPROVING THE
4SSUMPTION OF THE MALVERN CONSENT DECREE AGRILEMENTS

Armstrong World Industries, Inc (“d WI”) as debtor rnd debtor.in possessmn i

the bovr‘—captloncd chepter 11 cases, havmg filed 2 joint motion, dmod April 8, 2005 (the z\.\ &\
“Morion™),' with EPA seekmg entry ofan.ordcr (i) approving the tarms of the EPA Sememcnt \ ?\/

im,grf'emem in all respects, (ii) authorlzmg AWTI to take any and all sctions necessary to effectuate )
the EPA Settlement Agreement, and (iii) approving AWI's assumption of the Mnl'vem Consent /

Decree Agrosments, all 2s more fully set forth in the Motlon; and it appearing that the Court hias

2059230

jurisdiction to consider the Motion 8nd the relicf requcsted therein in accordance with 28 U S C
5§ 157 and 1334; and it appearing, that the relief requested in the Motion is a core proceeding in

accordance with 28 U S.C. § 157(b); and it appoarihg that notice of the Motion has been

NAINIARY

..

provided to (i) the U.S. Trustee, (i) counsal for the agent for AWI's prepc;ition bank lenders,
(iii) counsel for the agent for AWI's postpetition lenders, (iv) counsel for each of the o
Committees, (v) each of the counterpartles to the Malvemn Consent Decree Agreements and '

(vi) &l perties on the AWT Debtors’ Core Group Service List and All Notices List in these cases

Fall capitadized rerms used but not olienwise defined horoln shal have Uie same meaning ascribed to thent in tie
Motion
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) pursuant to the Court’s Revised Ordex Esmblfahiﬁg' Case Managerent Procedures and Hearing
Schedule; dated May 26, 2004; and it appearing that such nolice constitutos due and proper |
natice of the Motion lmd that no other or further notice need be given; and it appearing that the

~ relief requested in the Motion is necessary anﬂ i in the best interests of AWI, its estate, ity

B creditors, and all pénics iﬁ interes{; and the Courl finding that the EPA Settlement Agreement is
fair and reasonable and is consistent with section 122 of CERCLA, 42 U.8.C. § 9622; and good -
and sufﬁcient cause zippcan'ng therefor. and after due deliberation thereon, it is hereby

| ORDERED tha the Motion is GRANTED in el respects; and It is furher

'ORDERED that AWI is authofized to enter into the EPA Seitlement Agreement;

. and it is further _ _
ORDERED that AWI is authorized to take any'and all actions necessary to
 effectuate the terms of the EPA Settlement Agreement; and it is further

'ORDERED 1hat, pursuant to section 365(a) of 1._he Bankruptey Code, AWI's

sssumption of the Malvern Consent Decree Agreemenﬁ is hereby approved; and it is further
ORDERED t]jxét AWT s not required to pay any cure amounts in connection with
assumption of the Malvem Consent Decree Ag}eemems;-and it§s futher

ORDERED that AWI's assumption of the Maivemn Conseat Decree Agreements

shall be deemed 10 be cffective as of the date of this Order without the need for execution of any

further documents; and it is further

RLEI2924830)
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- Or,
oy

ORDERED that this Crder is eﬁ'eclive-imrﬁ_adiately upon entry; and it is further
ORDERED thot the Court shall rctainjurisdiction to inteppret and enforce this

Order.

Dated:  Wilmington, Delaware . '
» , 2005

THE HONORABLE JUDITH K. FITZGERALD,
- UNITED STATES BANKRUPTCY COURT JUDGE
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 UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

--------------------------- x . )

Inre . : Chaprer |1 Case No.

ARMSTRONG WORLD INDUSTRIES, :© = 004471 (JKF)

INC., etal, o ' N '

o (Jointly Administered)
Debtors. : ' .
—— ; eemsmenene X
 SEITLEMENT AGREEMENT .

WI-IEREAS. Armstrong World fndus[ﬁes; Inc. (“AWT” 6r_“chtor”) filed with the
United States Bankruptcy Court for the District of DclaWafc (the “"Court™) a volun?ary petition

for relief under ¢haprer »J L of title 11 of the United States Code (the *Bankruptcy Code™) on |
Dbcember 6, 2000 (the “Petition D‘ate"). Ca;t,c No. 00-4471 (JFK) (the “Chapter 11 Case”);

WHEREAS the United States, on behalf of the United States Environmental Protection
Agcncy.(“.EPA“). comends. that AWI .is liable for response costs incurred and 10 be incurred by
EPA in the course of responding to releases An’d threats of releases of hazardous substances into

' the envirbnmcnt for the quuidaﬂ:d Sites as set forth herein; |

WHEREAS AWI disputes the United Stétcs’ comcntmns;

WHEREAS certain potentially responsible parties implementing response action at the
Liquidated Sites us set fbrth herein have asserted .clajms for contribution for response costs from
AWI; ‘ _ ; -

| WHEREAS'l the United Staics_has filed a Proc;f of Claim on behalf of EPA against AWT's

estate (Claim no. 4724) seeking Claims in an unliquidated amount;
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WHEREAS AWI seeks, to the maximum extent permitied by law, to obtain protéction,
t'hroughrthe r;soiution of environmental liabi\itiés for the Liquidated Sites as set forth herein,
from a.]]d‘:;gainst all Claims that have been or may in the future be asserted for rcsponsé costs for
the Liquidated Sites; |

WHEREAS AWT and the United States, on behalf of EPA, wish‘ to resolve their
éifferenccs with rﬁ.specl 1o the quuiaatcd Sites and deal wjth other issucs'rel'ating to -
environmental mattecs as.pmvided herein:

. WHEREAS i’n consideration of, and jn exchange for, the promises énd covenants herejn,
including, without limitation, the covcna.ms not to sue set forth in Paragraphs 1_7, 19, and 23 and,
subject to the provisions of Paragréphs 27-29, intending to be legally bound héreby, AWT and the
United States, on behalf of EPA, hereby agree to'thc terms ;md provisioné of this Semtlement
Agreement; -. | |

WHEREAS settlement of the matters govemed by this Sentlernent Agfecment is in the
public interest and nn appropriate means of rcsol'ving thése matters; |

NOW, THEREFORE Wi‘(hout the admission of liability or any adjudication on any issue
of [act or law, and upon the consent and agreement of the parties to this Setﬂemem. Agx‘e_ément

by their attorneys and authorized officials, it is hereby agreed as follows:

DETFINITIONS
L In this Ag:eenﬁent, the following fcnns shall have the fqllowing meanings:
A. “Additional rSins" means all sifes, including, without limitation, all facilites,
as that term ist defined in CERCLA, other than the Liquidated Sites, Disci:harged Sites, the |
Consent Decree Site, and 'the_ AW!-OQned Sites. An “Addi.ti:onal Site” shall» be cdnstrued to

include (i) for those sites now or hereafter included on the NPL, all areas of a site as defined by

DCIAI9497 508EFZ0Y DOCAI7(66 00LS
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"EPA for purposes of the NPL, incluning any later expansion of such site a.s may be determined
by EPA, and (ii) for those sites not includcd on [he. NPL, all areas affected or potentially affected o
by the refease dr threatened re[éése of hazardous substances, as a direct or indirect resulg of the’ o
.opcrations or activities occurring on that site which gav.c‘ dse to the release or threatened release.

B. "Allowed Unsecured ‘Claim“_shall have the meaning set forth in the Plan of

Reorganization.

°

C. “AWT" refers to Armstrong Wprld Industries, Inc., & Pennsylvania '
Carporation, as debtor and debtor in possession; |

| D. “AWI-Owned Sites” means any properties or sites owned by AWI atoratany
* time afler the confirmation of the Plz_m of Rcoréanization. | |

E. “Bankruptcy Code” mean‘s title 11 of the Unitcd States Code.
| F. “CERCLA" refers to the Comprehensive Envimnmenml Response

Compensation and Liability Act, 42 U.S.C. § 9601 et seq., as now in effect or hércaftcr amended:

| G. “Claim* hns the meaning provided in Secti.on 101(5) of the Ba.nk:uptc'y Code,
11U.S.C. § 101(5). Where me’Word “claim’is used without Caﬁilalization. it sh‘all. rt;,fer to a

demand for any form of legal relief and is not limited by the definition in Section lOl(S)_of the :

~ Bankruptcy Code.

H. “Consent Decree Site” means the Malvemn TCE site in Malvem, Pennsylvania,

which is the subject of the Consent Decree in United States et al. v. Chemelene et al,, no. 99-CV- .~

3715 (ED. Pa. Dec. 13, 1999) in which the United States and AWT are both p}a,nic's.

[. “Debtor" shall mean AWI, as debtor, debtor in possession or as reorganized

under a Plan of Reorganization.

]. “Discharged Sites™ means the fdllowing 18 sites (in glphabe[ical order);’
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L _Applied Environmental Services (Glenwood Landing, New York);

2. Aqua-’fcch Envirﬁnmental. fnc. (Groce Labs) (Greer, South
~ Carolina); : : _

. 3. Berk’s Landfill (Denver, Pennsylvania);

’, o 4. Beulah Landfill (Pensacola, Escambia County, Florida);

- _ '4 5. Carolina Steel Drum (Rock Hill, .-York Couﬂty. South Cérolina);
6, ’ Cenual Steel Drum (N_ewarlc; New Jersey);

7. Chem Science (Germantown, Wisconsin);

- o : B Davis GSRb Landfill (Smithfield and Gloucester, Rhode Island);

9. Domey Road Landfil] a/k/a Oswald (Uppér Macxingic Township,
Pennsylvania); o

' | "~ 10.  Frontier Chemical (Niagam Falls, New York); _

11.  Gallups Quarry (Plainfield, Connecticut); .

12.  Lancaster Battery (Lancaster, Lancaster Couniy, Pennsylvania);
13.  Lorentz Barrel & Drum Co. (San Jose, California); .
14. Miami Munispon Landfill (North Miami, Dade County, Florida); |

15. - Modem Sanitation Landfill (Lowcr Windsor Township,
’ Pennsyl vania);

16.  North Penn - Area 6 (Lansdale, Pennsylvania):

17. - Peach Metals Industry (Peach, Georgia); and

fi 18. - Pemaco Maywood (Maywood, California).

" ' | A “Discharged Site” delineated above shall be construed to inclgdé () for those

. sites 'now or hereafter included on the NPL, all areas of a silé as defined by EPA. for purposes of
tﬁc NPL, in_ciuding any later expansion of such site as may be determined by EPA., or (ij) for

those site§ not included on the NPL, all areas affected or potentially affected byl_rhe release or
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threatened release of hazardous substances, as a direct or indirect result of the operations or
activities occurring.on or in the vicinity of that site which gave rise to the release or threatened

release.

K. "Effective Date” means the date on which :this_Sct’llcnﬁent Agfcemcnt_is
approved by the Bz.mkmptcy Court.
| L. “"EPA" means the United Stalcs En}./ironmchml' Prbtccrjop Agency or any legal
successor thereto. |
M. “EPA Proof of Claim"_"rnegn's Proof of Claim no. 4724 filed in'thg Chapter 11
Case. |
| N. “Excess Insurance Proceeds” means, with reséect to aﬁy Insurance Sité, the
amount @f insurance proceeds recovered by AWI .Wim respect to such Insurance Site in excess of

“the total of AWT’s costs of pursuing such insurance proceeds.

O. “Insurance Sites" means the following six Liquidnted Sites: Galaxy/Spectron;
Lone Pine Lgndﬁll; Maryland Sand, Gravel & Stone; Operating Ir_xdustries; Peterson/Puritan; and

Solvents Recovery Service of New England. .

b ‘;Liquidatcd Sites™ means the following 19 sites:

L. American Chemical Service, Inc. .(Gr‘ifﬁth,vln_diana);
2. Angelillo (Southington, Conﬂecﬁ;ut);
3. Calumet Container (Hammond, Indiana);

4. ‘Casmalia Disposni (Santa Barbara, California);
 5, ‘ Elizabethtown Landfill (Elizabethtown, Pennsylvahia)'. '

6. Galax y/Spcctron (Elkton, Maryland);

7. Helen Kramer Landfill (Mantua, New Jersey);

DCEAD T $SOZMEFZ02! DOCY 7168 DOZS
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8. Otati & Goss/Kingston Steel Drum (Kingston, New Hampshire); .
9. Lone Pine Landfill (Freehold Township, New Jersey); '
10.  Lang Propeny (Pemberton Towhship, New Jcrséy); .
11.  Maryland Sand, Gravel & Stoﬁc (Elkton, Maryl'and):v
12. Onﬁcga Chemical Corporation (Whittier, California);
13. | Opéraling Industries, Inc. Landfill (Monterey Park, California); -
14 Peterson/Puritan (Lincoln/Cumberland, Rhode Island); |
15.  Picillo Fa.tfm (Coventry, Rhod‘e Island);
186. Quanta Rcsoqrges Superfund Site (Syracuse, New York);
17. * Scientific Chernical Processing Carlstadt (Carlsradf, New Icrséy);

18. - Solvents Recovery Service of New England (Southington,
Connecticut); and :

19. Volﬁcy Municipa[_undﬁll (Town of Voiney, New York).
A “Liquidated Site” delineated above shall bc construed to incluaé (i) for those |
 sites now or hereafter included on the NPL_, all areas of a site as defined by EPA, for purpéscs of |
the NPL, including any later expansion of such site as. may be dctérmined by EPA, or (ii) for
those sites .n_ot included on the NPL, all areas affected or potamiél]y affected by the relcg§e or
.thre‘atencd release of hazardous substances, as a direct or indirect result of the operations or

activilies occurring on or in the vicinity of that site which gave rise to the release or threatened

release.

Q. “Malvern Consent Decree” means the Consent Decree in Unised States et al.

v, Chemc]éne et al., no. 99-CV-3715 (E.D. Pa. Dec. 13‘ 1999) with respect to the Malvgm TCE

Site in Malverh, Pennsylvania in which the United States and AW] are both parties.

R, "NPL" mcans the National Priorities List, 40 C.F.R. Pact 300.
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S. “Plan ofkeorganizatiqn" or "Plan” means> any plan of r,eorg,an_i.zation that is
confirred and becomes effective in the Chapter 11 Ca.se of AWL |

T. “Prepetition” ‘refe.rs to the ime pen'oﬁ on or prior to December 6, 2000
';‘Fosrpetition" refers to the timé period from and after Decerber 6, 2000 and pﬁ'of to'the
Effective Date. _
| U. "RCRA" refer’sAto the Rcso’urce Cobscrvatib_n and Recovery A.ct, 42 U,S.IC.

§ 6901 et seq., as now in effect or hereafter amended.
V. “United-States” means the Uni:cd States of Arﬂbﬁca, including EPA, andall = |
of the Uﬁitcd Stares agenciés, departments and instrumentaliies. |
JURISDICTION
2. The Court has jurisdiction over the subject rﬁatter hereof pursham 028 US.C. § 157,

1331, and 1334: and 42 U.S.C. § 9607 and 9613(b).

. PARTIES BOUND SUCCESSION AND ASSIGNMENT '
~ 3. This Settlement Agreement applies 1o, is binding upon, and shall inure to the benefit
of the United States; AWI and AWT's Jegal .s-uccessors and assigns, and any trustee, examiner or

receiver for AWI appointed in the Chapter 11 Case.

- ALLOWANCE OF CLAIMS
4. In settlement and satisfaction of the United States’ CERCLA Claims on behalf of EPA

with respect o the Liquidated Sites, AWI consents to the United States having the Allowed
Uns,ccured Claims on behalf of EPA in the amounts set forth below. EPA shall receive no
distributions from AWI in the Chapter L1 Case with respect to AWI's liabilities and obligations

under CERCLA far the Liquidated Sites other than as set forth in this Settlement Agreement. If ..

DCIM9A97 SOIMEFZO OOCV 7468 0928 : 7

f—— : J7C). TRb ' PS:ST  SPgE-p2-100



/

. : \\ \
amount of the Allowed Unsecured Claim o7 that Liquidaied Site is zero:

A. With respect (o the American Chemical Service, Inc. site located in Griffith, Indiana:

| AWI previously paid $963 toward the response costs, and the United States on behalf of EPA

- shall have an Allowed Unsccured (Claim of 30.

B. With respect to the Angeblil]o site located in Southington, .Connccucut: the United
States on behalf of EPA shall have an Allowed Unsecured Claim of $1,000.00.

C. With respcéc to éalumet 'Co‘ntainersite located in Ha:ﬁmoﬁd, Indiana: the United
Stmés on behalf of EPA shall have an Allowed Unsecured Claim of $23,000.00.

D. With respect to the Casmalia Disbos_al site located in Santa Barbara, Californja: the
Uhited States on behalf of EPA shall have an. Allowed Unsecured Claim of $70,565.00.

E. With respect to the Elizabethtown Landﬁl} site located ‘in Elizabethtown,
Pennsylvania: AWI previously paid $146,000.00 toward response r;os:s, ana.lhe United States on
biehalf of EPA shal) have an Allowed Uﬁsecurcd Claim of$0.

" F. With reﬁpect 1o the GaJaxy/Spéc;ron site located in Elk;on, Mmyland: the United
States on behalf of EPA shall have an Allowed Unsecured Claim of $267,000.00.

G. 'Wizh respect to the Helén Kramer Landfil] site in Mantua, New Jersey: the United
Slatcs on bchah“of EPA shall have an Allowed Unsecured Claim of $1,000.00 . |

H. With respect to the Ouati & Goss site-in Kingston, Ngw Hampshire: AWI previously
entered into a de minimis settlement with the Unitcd States on behalf of EPA and received a |

covenant not to sue; accordingly, the parties agree thot EPA shall have an Allowed Unsecured

Claim of $0Q.

DC 1M S49T SONSEFLO2! O} 168 0925 o 8

12y Tan : IPY -/~ o~ 1 Bs:ST  SP@Z-vz-L100.

! . . (/
\ // ...._—‘”"-"m

\ - . . =
- no amount of Allewed Unsecured Claim is listed below for a particular Liguidated Site, then the



i,
(7
gy

I. "With respect to-the Lone Pine Landfill site located in Freehold, New Jersey: the
United States on behalf of EPA shall have an Allowed Unsecured Claim of $134,256.00.
J. With respect to the Lang Property site [ocated in Pemberton Township, New Jersey: .
the: United States on behalf of EPA shall have an A]lowcci Unsecured Claim ofil.OO0.00.
| K. With respect to the Maryland Sand, Gravel & étom site located in Elkton, Maryland,
the Unilcd Sl.até:s on behalf of EPA shall have an Allchd Unsecured Claim 0[5185,430.0(.).' |
L. With respeét to the Omega’Ch_emicalCorpomtion site located in Whi'uie_r, Califomnia; -
the Uniled States on behalf of EPA shall have :m’ Allowed Unsecured Clajm .of $2.000;OO‘

: M With respect to the Operating Industries 'L'aﬁdﬁll site locarted in Montergy Park,
Cal_.ifomja:. the Unitcd.States on behalf of EPA shail have an Allowed Unsecured Cleim of
$192,208.80. o |

N. wf th respectb to the Petcrson/Puri‘tan“Sitc in LincolﬂCuﬁberlénd. Rhode Island: thc_
Uni_ted States on behalf of EPA shall have an Allowed Unsecured Clajm of.$7.730,000.00. _

O. With respect to fhe Picillo Farm site in C_ovt:mry,ARho_de I'slaﬁd: the United Sra;cs on
behalfof EPA shall ha;e an Allowed Unsecured Claim of 31 ,OO0.00; |

"P. With respect to the Quanta Resources Superfund site in Syracuse, New York: the
United States on behalf of EPA shall have an Allowed Unsecured Claim of $1,000.00.

| Q. With respect to-the Scientific Chemical Processing Carl;ladt sfte located in Carlstadt, :
New Icrécy: tﬁe United States on behalf of EPA shall'havc an Allowed Unsecured Claim of o
© $1,000.00. | -
R. With respect to the_ Solvénts Recovery Sewié‘e of New England site Iocatéd in

Southington, Connecticut: the United States on behalf of EPA shall have an Allowed Unsecuréd

Claim of $44,275.00.
IDCIAI9E97301MF2021.00CH TIEB 0025 ‘ 9
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S. With respect to the Volney Municipal Landfill site located in Town of Volney, New -

York: the United States onv behalf of EPA shall have an Allowed Unsecured Claim of Sl,OO0.00.

' Summary of Total Allowed Unsecured Claims Under P.aragraph 4: The United States on
behalf of EPA shall have Allowed Unsecured Claims iﬁ the total amount of $8,727,738.80
- against AWI. Upon this Settlement Agreement becoming effective, the EPA Proof of Claim
shall be deemed amended to assert a Claim in the amount of §8,727,738.80.

5. With respect to the Liquidated Sites:

A. With respect to the Allowed Unsecured Claims set forth in Paragraph 4 for EPA,

only .thc arnount of cash recéived by EPA (and net cash received by EPA on account bf any non-' _
| - cash dism‘bun‘oné) from AWT's escaté under the Plan of Réorganization for the Allowed

Un‘securcd Claim for a particular site, and not the totgl amount of the Allowed Unsecured Claim,

shall be credited by EPA to jts sccount for a parﬁ'cu]ai site, v)hich credit shall reduce the liability

of non-~settling potentially responsible parties for the parti.cular site by the afﬁouut of thc‘_credit.

| B. ATbe Claims and payments set forth in Paragraph 4 will be deemed allocated

towards all past, present and future claims for the Liquidated Sites, whether o éddress matters

known or unknown, for_ whilch a claim of any kind of nature has been or could be a;sscned against *

AWI éursuant to Sections 106 or 107 of CERCLA, 42 U.S.C. §§ 9606 or 9607, or Sectidn 7003 |

of RCRA, 42 U.'S.C. § 6973, by EPA, or the United States on behalf of EPA, or by thé

powmialb; responsible bmies or porentialiy tesponsible party groups which have incurréd or

may incur such costs.

C. To the extent that the distributions made under the Plan with respect to any of the
Insurance Sites do not satisfy the entire amount of the Unjted States® Allowed Unsecured Claim
on behalf of EPA with respect to such site, the United States shall retain a)l rights on behalf of |

10
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EPa. that it may have 10 bring a direct action against any of AWT's insurers for the unsatisfied

amount of the Allowed Unsecured Claim. except that the United States shall not be entitled to

participate on behalf of EPA in any Excess Insurance Proceeds recovered by AWI from an

insurer of AWI unless tﬁ_e United Stafes agiecs' to wai‘ve on behalf of EPA all such rights of
direct action against such insuter. Such waiver shall only ex;;nd to those direc:t action rights
which the Uhi.ted States may havé against such insurer in its cap&city as an insurer of AWI and
would not include any dixéct action rights which the Uﬁi ted States rﬁay have on bebalf of EPA

against them as insurers of any other party, or any claims that the United States may have on

“behalf of EPA against them because of said insurers’ own conduct.

D To the cxtent that at any ‘n'me. after the Petition -Da:g, AWI recovers insurance
proceeds from an insurer on account of any of the Insurance Site;s in excess of AWT’s costs of
pursuing such insurance proceeds, AWI may retain 52% of sﬁch Excess Insurance Proceeds.on
account of any Insurance Site and AWI shall pay 48% of'such Ex.cess Insurance Proceeds on
account of each Insurance Site to the United Sfates only upon the United States"cxcéution on
behalf of EPA of the waiver brovided for in ‘Paragraph 5.C. above for such insurer. AWI] agrees
cc_ﬁ allocate iri wﬁting all insurance pmceeds on & fair and equitable basis among the various
Insurance Sites and other sites, based upon all of the facts and circumstences, inclﬁding but not
limited to :my posmons and/or defenses to covcmgc asserted by i msurers and with deference to
any allocanon by a court orin an approved settlement document. In determining AWI's cost of
pursuing insurance proceeds for any Insurance Site, AW shall use the same pcrccntage
allocation of costs as js used in AWT's allocation of recovery of ins’urancvc proceeds auﬁbute_dv(vo

that Insurance Site. Notwithstanding anything herein to the contrary, to the extent that insurance.

proceeds are allocable to sites other than the Insurance Sites or claims unrelated to the Insurance

DTN M01503U6FZ02! DO 7168 0025 1]
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Sites, no payment shall be made to the United S_Latcs from those insurance proceéds. The United
bScaz.es reserves the right to petition the Cournt on behalf of EPA for a;x adjustment of AWI's
allocation besed upon all of the facts and citcumstances. The payments required to be made
under this subparagraph shall be in addition to the payments required to be made under
Paragraphs 4 and 5. However, under no circumstances, may the payments required 1o be made

under this subperagraph, when combined with the consideration received for any Insurance Site

under Paragraphis 4 and 5, exceed the amount of the Allowed Unsecured Claim for that Insurance -

Site under Paragrapﬁ 4 of this Settlement Agreement. With respect to any pa?ments received by
the United States under this Subparagraph, EPA shal) credit site accounts fof pani;ular Insurance _
Sites only in accordance with AWI's allocation for the particuler Insurance Site (unless adjusted
by the Court), which credit shall reduce the liability of non-settling potentially responsible
pardes for the particular site by the amount of the credit.
CONSENT DECREE SITE

6. AWlis a party to the Malvern Consent Decree. Notwiihstanding any other provisions
of this Settlement Agreemnent, including, but not limited to Paragraphs 4 and 5 (Liquidated |
Sites), Paragraphs 8-10 (Additional Sites), and Paragraph 17, AWI shall comply with all of its s
obligations under tﬁe Malvern Coﬁsént Decree and AWT's obligations under the Malvem'
Consent Decree shall not be impaired in any way by the Chapter 11 Case, confirmation of the
Plan of Rﬁorganiiatidn, or this Settlement Agreement. In Qddiu‘on. AW ha; entered into certain.
agreements with other partics to perform work required under the Malvern Consent Decree and
0 perform and pay for response actions at the Malvern TCE Site in Malvern, Pennsylvania. To

the extent that any of AWTI's agreements to comply with such obligations, perform work, and

perform or pay for response actions at the Malvern TCE Site may be construed as executory
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contracts under Section 365 of the Bankruptey Cod.e, AWT shall be deemed to have assumed the

agreements.under Section 365(a) of the Bankruptey Code.

NON- DISCHARGEABILITY/DEBTOR OWNED SITESI
‘ RESERVATION OF RIGHTS

7. The followmg Clalms of or obligations to the United States shall not be dlscharged

under Section 1141 of the Bankruptcy Code by the confirmation of a Plan of Reorganization nor

shall such Claims or obligatibng be impaired or affected in any way‘by the Chapter 1] Case or
coﬁﬁrmalion of & Plan of Rc_or_gani;ation:.. o
A. With respect to any AWI-qu;d Sites:. »

(i) Claims against AWI by the United States under Section 107 of CERCLA, 42
U.S.C\-§' 9607, for re_cover‘y of response costs in‘currevaos:tpc_:(idon with respect to4 response
action taken b'yv'EPA atan .A‘v\‘fVI-OVWIjed.Site; fﬁcluding such response gc_tion taken to address
bazardous sub-stancés that have migrated from an AWLOWned Sitetoa proximnté location;

(n) Actions against AWI by zhc United States under CERCLA or RCRA seeking
10 comécl the perfonnancc of a removal acuon, remed:al action, correcuvc action, c}osure or any
other cleanup action _by oron behalf of E_PA at an AWI-Owned Site, including actions to address
hazardous substances that Ez’ave migrated to a proximate location ﬁﬁm an A-WI-O_wnevd Site; or '

(3ii) Claims ugzu‘-nét AWI by the Uniied States on behalf of EPA for recovery of
civil penalties for violations of Jaw resu]tmg from Postpetition conduet of AWIat AWI-Owned
Sites, | |

" B. With respect to any Additional Site, claims against AWI Ey the United States

on behalf of EPA under Sections 106 and 107(a)(1)-(4) of CERCLA, 42 UsC. §§‘9606 and .
| 9607(a)(1) -(4), miising as a result of AWI's Postpeunon conduct Wthh would g:ve rise to

liability under 42 U.5.C §§ 9606 -and 9607(a)(l) (4)
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C. With tespect (o any Liquidated Site or Discharged Site, the parties reserve all
rights and defenscs they may have with respect (o Postpetition conduct of AWT occurming after
the date of lodging of this Settlement Agreement which would give rise to liability under 42

-

U.S.C. §§ 9606 and 9607(;)(1){4), Notﬁing in this Seulevrnent Agreement shall affect or !imiz'
suc_h' tights and defenses. |
D EPA, or the United States on behalf of EPA, may pﬁxsuc enforcement actions
or prbceedihgs under applicable law with respect to their claims against AW] and any obligations-
’ of AWI to the United States or EPA, under the foregoing subparagraph.s A through Cin the
manner, and by the administrative or judicial tribunals, in which the United States or EPA could
have pursued enforcement actions or proceedings if the Chapter 11 Case hed never been
commenced. AWI reserves the right to :;ssert any 'and al] defenses and counterclaims available
to it under applicable law with respe;t to any such cléims and aﬁy such obliga‘[ions of AWTto
EPA or the Upited States under subparagraphs A through C'ihat are‘asscrwd by the United States
except for any allegea defense of discharge of liabilities provided under the Bankruptcy Code,
any Plan of Reorganization or order of confirmation. The United States reserves all of its rights |
with respect to any defenses or counterclaims asserted by AWT under this subparagraph D.
E. Asuscd in subparagraphs 7B and 7C, “Postpetition cornduci" shall not include
a faijure té satisff or comply with any Prcﬁetition liability or obligation or with any order issued
by EPA i’ostpcn' tion but coﬁcefning acts or omissions occurring Prepetition, or to pay a Claim
(including, without limitation, a penalty Claim).excep_t as required by or risuhing from the terms
of the Plan of Rearganization, Péragrapﬁ 6 or any other pmviéic_m of this Settlement Agreement,

or 2 final order of the Court confirming a Plan of Reorganization.

14
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TREATMENT OF ADDITIONAL SITES
B. \’{ifh respect to all Additional Sites, all liabilities and obligaﬁo‘ns of AWI to EPA, or
10 the United States on behalf of EPA, under Sections 106 and 107 of CERCLA, 42 US.C. -
§§" 9606 and 9667 and Section 7003 of RCRA. 42USC. § 697’3; anising from Pr;pc:itioq acts,
omissions or-conduéc of AWI or its prcdeéessors, including withoul lirm'tazion,. the Prépctition
genera.ﬂon. ugnsponation, disposal or release of h'.azzu'dous substan‘ces, wastes or matcxial§ ox.‘the
Prepetition owhlership or operation of hazardous waste facilities, shall be discharged under
section 1141 of the Bankruptcy Code by the conﬁfman’on of a Plan of Reorg-anizat.ic;n.'and, -
| except as s;peciﬁc_ci,in Pzifagraph 9 below, the United States shall receive no distributions in the
-Chapter 11 Cases with rc:Spcct'to such liabilities and obligatiéns. But Reorganized AW may be
rcquir’c_d to pay the United Stales or such othér party as it ma); designate, such amounts as are -
provided for in éhis Paragraph and Paragraph 9. Such liabilities and obligations shal'.l' be treated A
and,rliquidated as -Genéral Uﬁsecurcd Claims on x_hé terms sééciﬁcd herein. If and when the
-United S(_sﬁrcs’ undertakes enfarcement activitics on behalf of EPA in the ofdinary course with
respect (o any Addiiional Site, the Unixcd States may scek a dctcrmipation of the liability, if any,
of AW] and may seek to obtain and liquidate "a‘judgmem of liability of AWI or enter ir_:td 2 o
sctflement with AW with rcga;d to any of tﬁc Additional Sites in the manﬁer and 5cfore'rhe
administrative or judicial tribunal in which tﬁg United _Slatcs" claims on behalf of EPA w&uld
have been resolved or adjudicated if the Chapter 11 Case had never bcén commcn_ced. However,
. EPA shall not issﬁe or cause to be issded, any‘uﬁi'lateml order or seek any injunction against
AWI under Section 106 of CERCLA, 42 U S.C. § 9606, or Se_ctioﬁ 7003 of RCRA, 42 US.C.
§ 6973, arising from the Pripétiu’on 'ac;s; omissions or conduct of AW or its pned@essors with

respect to any Additional Sites. The United States and AWI will attempt to sem_e each liability

15
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or obligation asserted on behalf of EPA by the United States against AW] relating to an
Additioﬁal Site on a basis that is fair and equitable under the circumstances, taking into
cons_iderati_cm the liability of third parties at such Additional Sites; however, nothing in this
sentence shall create an obligation of the Unjted States or AWI that is subject to judicial review.
The aforesaid liquidation of liability may occur notwithstanding the terms of the Plan of
Reorganization, the order confirming the Plan of Reorganization, or the terms of any order
entered to effectuate the discharge received by AWL In any action or pkocceding with respect to
an Additional Site, AWTI and the United States reserve any and al] rights, claims, and ‘defense's
they would have been entitled to assert had the claim been liquidated in the ordinary course or
during the course of the Chapter 11 Case. Nothing herein shall be construed to limit the Partjes’
rights to assert any and all rights, claims and defenses they may have in actions or proceedings
involving other pam'c's with respect 1o Additional Sites.

9. In the event any clam Iis liquidated pursuant to Paragraph 8 by settlement orjudg‘ment
to a determined amount (the “Determined Amount™), AWT will satisfy such claim within 30 days
after the date on which the settlement or judgment is final and effective (the |
“SenlementJudgment Date™) by providing the holder of the Claim the “Distribution Amount.”
The Distribution Amaunt shall be the value of the consideration which would have been -
distributed under the Plan of Reorganization 10 the holder of such Claim if the Determined
Amount had been an Allowed General Unsecured Claim in such amount under the Plan of
Reorganization. Except as provided in Paragraph 10, the Distribution Amount shal] be paid in
the same form (e.g., cash, notes, etc.) 28 was distnbuted under the Plan of Reorganization.

A. 1If a Determined Amount .is liquidated on or before the first anniversary of "thg.

- Effective Date of thé confirmed Plan of Reorganizazion or the Final Distribution Date (as such

16
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tecm s defined in the Plan of Reorganization), whichever is earlier, Reorganized AWI may. in its

discretion, elect tc_j pay the Distribution Amount to the United States-from the Reorganization

Cansideration (as,suc‘:h term is defined in the Plan of Reorgapization) reserved for diszrjbulioﬁ..

but not yet paid, 16 holders of Gencraﬂ Uns'écu'red Claims (the "Crcdi;ors‘ ‘Résewe"); provided,

" however, thatl(i) AWT may o'niy elect this option if ir‘de:ermi‘ne’s that, at the tixﬁc of such-

payment, sufficient Reorganizativvon Co'nsiderétion will exist after péyr_ncnt bf the Distribution

Amount to prévi&e treatrﬁent for lhc Rcrr.x'ax'ningDisputed Unsecured C}ﬁrﬁs in the Plan of |

Reorgenization as’ provide‘d‘fo‘x by the Plan of Reofganization. and (fi) [o_the extent that sufﬁciént "

Rcorgénizati&n Considcraﬁon in the Creditors Reserve does not_gxist to pay thc entire

Distribution Amount, Reorganized AWI shall pay the United Staxe; t};e difference between the

Distribution Amount gﬁd the amount of Reorganization Consideration peid frpm the Crcditoﬁ'

'Resgr.ve.

| B. If a Determined Amount is quuidacéd after the first anniversary of the Effectiv‘e Date

of the.confirmed Plan of Rco‘rganizétion or the last Distribution Date under that Plan (whichever

is earlier), Rcofgénized AWTshall not pay ény portion of the Diguibution Amount from the

. Creditors” Reserve, but shall remain fully obligated to pay the Distribution Amount to the United

" States.

10. In the event that the Plan of Reorganiiation _pfoyides. ihat Allowed General
Unsecured Claims will receive consideration other than cash, AWI may, in its sole discretion,
provide the non-cash portion of the,Distn’buliqh Amount to the United State; in éash that has an
aggfegate value as of the Scttlc’mcm/f udgment Date that js equivalent to the Divs_tribulidn _
Amount. For purposes of dctcm’ining the velue of the consideration paid to the holders of |

Allowed General Unsecured Claims at the time of distribution(s), notes shall have a value equal
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o their face value and equity securities shall have a value equal -zo the weighted average of the |
reported regular way sales prices of al] transactions for the‘sgcux-ity on the New York Stock
Exchangc on the date(s) of distribution (or the first date thereafter on which the security trades),
or if the secunty is not listed or admitted to trade on such exchange, on the principal national
securities exchange on which the sechiry is listed or admiteed to trading or, if not listed or
admitted to trading on any national securities exchange, the weighted average of the feponcd bid
prices for the ScCurity on all transactions on the National Association of Securities Dealers |
AUlOma[éd Quotations National Market Sysiem or, if the security is-not listed or. adri}itted to
trading on any_national securities exchange or quoted on such National Market System, the
weighted average of the reported sales prices for such security on all transactions in the over-the-
counter markel in the United States as furnished by any New York Stock Exchange member fim

selected by AWT and the United States for that purpose. For purposes of determining the number

of shares of sccurities that have the value of the Distribution Amount on the Settlement/

Judgment Date, the Fair market value per share of securities on the Settlement/Judgment Date
shall be determined as set forth in the immediately preceding sentence. The terms of Paragrapﬁs
8, 9 and 10 of this Settlement Ag;eement shall apply to, be bjndjng'on, and inure to the benefit of -
any successor or assign of AWI to the extent that and only to the extent that the alleged liability
of the successor or assign for an Additional Site is based solely on its status as and in its capacity
of a successor or assign of AW[.
TREATMENT OF DISCHARGED SITES

11. With respect to all Discharged Sites, all liabilitics_ana_obligalions of AWIto EPA.‘or

to the United States on behalf of EPA under Sections 106 and 107 of CERCLA, 42 U.S.C.

§§ 9606, 9607 and Section 7003 of RCRA, 42 U.S.C. § 6973, arising from Prepetition acts,
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omissions, or conduct of AW] or its predecessors, including, without limitation, the Prepetition

generation, tra‘nSponaLion, dispg;al or release of hazardous substances, wagtes or materials or _
dangerous wastes or the Prepetition ownership or operation c;f' hazardous waste or hazardous ‘.
substance sites and/or faciAlitics. sﬂal! be discharﬁed under Séction' 1141 of the Bankruptey Code
by the confirmation of a Plan of Reorganization, and the United States shall not Eavc any

. Allowed Unsecured Claim or receive an.y. distributions in this Chabter. 11 Case with respe'ct to
such liabilities and obligations.

TREATMENT OF ALLOWED UNSECURED CLA_IMS

12. All Allowed Unsecured Claims undéf o pursuant to the terms of thfs Settlement
| Agreement, including without limitation any such Claims as may 'eventuavlly' be allowed pursuant
o I?a:agfaphs 8-10 for Additional Sites, regardless of the identity of the holder of such C}lai}r_nsv ()
v;iH receive the same treatment under the Plan of Reorganizau'bn. without disctimjhation. as
other Ailowcd Unsecured C]mms w1th al] attendant rights provided by the Bankmplcy Codc and
other applicable law and (ii) will not be entitled to any prionity m dlstﬂbU[xOﬂ (although the |
» provisions of Paragxaph 5(D) shall apply in Lhe event of Excess Insurance Proceeds) Innoevent
shall the General Unsecured Claims allowed or to be allowed pursuant to this Settlemcnt
- Agreement be subordinated to any other Allowéd Unsef:urcd Clairos pursuant ld aﬁy provision of
the Bankmptcy Code or other applicable law that aﬁthoﬁzes or provides for subordination of
~ allowed Claimns, including without limitation Sec_tions 105, 510 and 726(a)(4) of the B.ahk:uptcy
Code. 7 -
13. The Claims allowed in this Settlement Agreement do not constitute, nor shall they be
| construed as, forfeimres.Afines or penaltiéé (or baymems in lieu thereof), and ﬁothing herein is
incéndcd. or shall be\conslrued, as an admission b-); AWl of any facts (other than ;hc fact of

payments made referred to in Paingraph 4) or any violation of law. Notwithstanding the
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foregaing, AWI agrees to comply with all terms of this Settlement Agreement upon the Effective’

Date. - . ‘ - t
14, Notwithstanding any other proVvision of this Settlement Agreement, and except as
provided under applicable law, there shall be no restrictions on the ability and right of EPA, or

 the United States on behalf of EPA, to transfer or sell all or a portion of any securities distdbuted

1o them pursuant to the Plan of Rearganization; Lo sell their right to all or a portion of any

distributions under the Plan to one or more third parties; or to transfer or sell to one or more third:

parties all ora portion of any Allowed Genera] Unsecured Claims purshant ip this Settlement
Agreement. . »
15. With rcspcét to all Liquidated Sites, all liabjlities and' any obligations of AWIto B_’A
or, to the United States on behalf of EPA, under Sections 106 and 107 of CERCLA, 42 US.C.
§§ 9606, 9607 and Section 7003 of RCRA, 42 U.S.C. § 6973, anising from Prepetition acts,
omissions, or conduct of AWJ or its predeccssérs, including, without limitatién‘, the Prepetition
generﬁtfon, transportation, disposal or release of hazardous substances, wastes or matcn’a.l# or

dapgerous wastes of the Prepetition ownership or operation of hazardous waste or hazardous

substance sites and/or facilities, shall be discharged uader Section 1141 of the Bankruptcy Code

by the confirmation of a Plan of Reorganization and shall be treated as provided in Paragraphs 4,

5,‘and 12 of this Settlement Agreement.
DISTRIBUTION INSTRUCTIONS
16. A. Cash distributions for the Liquidated Sites and, if applicable, any Additional Site,
to the Uni&ed States on behalf of EPA shall be made by FedWire Electronic Funds Transfer
(;‘EFT" or wire transfer) to the U.S. Dééanment of Justice accéum in accordance with cumrent

electronic funds transfer procedures. Payment shall be made in accordance with instructions
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provided to AW] 'by the Financial Litigation Unit of the United States Attomey's Office for rhc
District of Delaware and shall reference Civil Action Number 004471 (JKF) and DOJ File
Numnber 50-1 1—3-07780. AWI shall lmnsmit written confirmation of such payments fo the
Department of Justice _ai the address specified iﬁ Paragraph 26. In the event that the United -
States sells or iran#fcrs its Clﬁims, AWI will have no obligation to makc ‘a payment to a
transferee unless AWI has received, prfb'r to the Ume for ma.ldng such payment, received wrnitien
irwétmcdons from the Unfred S;atés direcu’hg that payments be madc to a transferee and
instmctibﬁs ns‘lo Where such pnyment;(shou]d be directed, and. prior to the closin_g of the
Chapter 11 Case, after an evidence of Claim transfer shall have been filed with the Court

B. Other dlsmbuuons with respact 1o the allowed Clzums of the United States on
behalf of EPA for the Uquidated Sites, and, if applicable, any Additional Site, if such Claim is
presented befo}e the Ban_kruptcy'Cas.c is‘’closed, pLJrSUS.ﬂl to this Settlement Agreexﬁem' shall be
made as follows, Non-cash Disuibutions to the Uniled States on behalf of EPA shall be made ta:

U.S. EPA —'Supérfund
P.O. Box 371003M
Pitisburgh, PA 15251

Copies of all dxsmbuuons and related corrESpondcnce to. Lhe United States shall be sent Lo;

Chief, Enyironments] Enforcement Section
Environment & Natutal Resources Division
U.S. Department of Justice

P.O.Box 7611

Ben Franklin Statiop

Washington, DC 20044

Ref. DOJ Fije No. 90-11-3-07780

Helena Healy
Attomney-Advisor
Office of Enforcement and Compliance

Assurance
U.S. Environmental Protection Agency
1200 Pennsylvania Ave,, N.'W. Mail Code 2272A

Washington, DC 20460 '
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- The United States must notify AW in wriling of any modifications to the foregoing addresses.

In the event that the United States sells or transfers its Claims, distnbutions will be made to a

transferee only at such time as AWT] receives written instructions from the United States directing

‘that payments be made to a transferee and instructions as to where such payments should be

made, and, prior to the closing of the Chapter 11 Case, after any evidence of Claim transfer shall
have been filed with thc‘ Court. ’

- C. Distributions received by EPA will either be deposited in site-specific special
accounts within the EPA Hazardous Substance Superfund; 0 be re;aiﬁed'and used to con&uct or

finance rwpbnse actions at or in connectjon with those sites, or be deboéited into the EPA
Hazardous Substance Superfund.
COVENANT NOT TO SUE AND RESERVATION OF RIGHTS
17. In consideration of all of the foregoing, fn'cluding, without limitation, the payments
and/or dism’bmions that will be made and the Claims al]owed pursuant to the terms of this
Settlement Agreement, and except as specifically provided in Paragraphs 20 through 22 (below),
the United States, on beha}fof EPA covenants not to file a civil actioﬁ or to take any .

administrative or other action a‘gainst AWI pursuant to Section 106 or 107 CERCLA, 42 US.C.

§3 9606 or 9607, or Section 7003 of RCRA, 42 U.S.C. § 6973, with respect to each of the
Liquidated Sites. The covenant not to sue of this Paragraph 17 shall take effect on the Effective
Date, . |
18. This Settlement Agfecmcnt in no way impairs the scope and effect of AWI's
discharge under Section [ [4] of the Bankmvptcy Code as to any third parties or as to any Claims
that are not addressed by this Seitlement Agreement. Also, this Settlement Agreement in no way

impairs or Jimits any covenant not to sue or release that the United States provided to AW in
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-iny prior seulémént agreement, order or consent de'c;ee, including, but not limited to, the '
Malvern C.onslent Decree. |

19, Wimdut in any way Hmfting the covenan( not to.suc (and the reservations therctoj
set forth in Paragraph 17.and no[wirh‘standing an y other provision of this Seulcmen; Agreement,
~such covenant noi to sue shall also apply AWI's successors and assigns;'ofﬁ.é:,:xsf directors,
employees, and trustees, but only to the exten't that the allcgcdlliébilfiy of the successor or assign, |
ofﬁ’cer, director, employeé, or trustee of AW] is based solely onjts Status as and in its capacity as
a successor or as;s;gn, ofﬁce}. director. employee, or trustee of AWI. |

20. The covenants aot to sue contained in Paragraphs 17 and 19 of this Sem.e_'ment
Avréement extend only to the pefsons descﬁEed in Par'ag:mphs 17 ond 19 above and do not
extcnd to any other porson. Not‘ung in this Agrcement is intended as a covenant not o sue or a
mlease from me)hty for any person or entity other than AWI, the Umted States, and the persons
' described in Paragraph 19. The United States, on behalf of EPA. and AWT expressly reserve all
claims, 'demz;nds and causes of action either judicial or admjhisuutive, past, present 6r future, in
law or equity, which EPA or the United States on.behalf of EPA, or AW] may havc against all
other persons, firms, corporauons entities, or prcdccessors of AWT for any matter ansmg ator
m!aung in any manner 0 the sites or Claims addressed hemn |

21. Notwithstanding Lhc_ foregoing, the covenants not to sue contained in this Settlement
‘Agreement shall not apply to nor affect any action base;i on (i) a failure to meet a requirement of .
this Settlement Agreement; (if) criminal liability; or (iii.) matters resewcd invPa_ragraéh HA)
Lhrough (D) above. | |

22. Nothingin chxs Settlement Agreemenr shall be decmed to limnit the auzhomy of EPA.

16 take response action under Section 104 of CERCI.;A. 42U.S.C. § 9604, or any other
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applicable law or regulation, or to alter the applicable legal principles govcmihgjudiciat review
of any action takcp by EPA pursuant to that authority. Nothing in this Settlement Agreement
shall bc deemed to limit ihe information gathering authority of EPA, or the United 'States on
behalf of EPA under Sections 104 and [22 of CERCLA. 42 U.S.C. §§ 9604 and 9622, or any
other applicable federal law or regulation, or to excuse AWI from any disclosure or notification
requirements imposed by CERCLA, RCRA, or any other applicable federal or state Jaw or
regulation.

23. AWTIhercby covenants hot to sue and agrecs' not to assert Or pursue any clm'ms or
causes of action against the United States with respect Lo the Liquidated Sites including, but not
Jimited to, any direct or indirect claim for reirﬁbursement from Lﬁé Hazardous Sub;Lances
Supcrﬂlnd (established pursuant to the Intemal Révenue Code, 26 U.S.C. § 9507) through

- Sections 106(b)(2), 111, 112; 113 of CERCLA, 42 U.S.C. §§ 9606(b)(2), 9611, 9612, 9613, or
any other provision of law; any claim against the United States, jncluding any department,
agency or instrumentality of the United States, under Sections 107 or 113 of CERCLA, 42
U.5.C. §§ 9607 or 5613 re)gted to the Liquidated Sites, or any claims arising out of responsé
activities 2t the Liquidated Sites. Nothing m this Settlement Agreement shall be deemed to
constitute preauthorization of a claim within the meaning of Section L11 of CERCLA, 42US.C.
§ 9611, or 40 C.F.R. § 300.700(d).

CONTRIBUTION PROTECTION

24. With regard to all existing or future third-party claims (including such Claims as may
have been filed by third parties in_ AWT's Chapter 11 Case against AWI, but not including claims .
by States acting in their regulatory capacities) with respect to the Liquidated Sites and Consent

Decree Site, including claims for contribution, the parties hereto agree that AWl is entitled to

24
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such protection from actions or claims as is providc.d‘by Section L13()(2) of CERCLA, 42
TJ.S:C. § 9613({)(2‘) Matters addressed sh;ﬂl include al) matters within lhg scope of the United
States” &oveﬁant nat to sue in E;é;ragmphs 17 and 19 above. | .

25. AWI agrccs th'at with resp‘ccr to any suit for‘contﬁ'bution brought agafnst it after the
' Effeq;jvé Daré for,fnattcrs related to this Settlement Agreement, it will noﬁfy the Unfted States
withia fifteen Husiﬁess days afterVServ_icc of the complaint; In additiﬁn, iﬁ conﬁection_with such
suit, AWT shal] not;fy the Unitcd Stares within ﬁftcén business daysAafIc‘r service or receipt of
any Monon for Summa:y Judgment and within flfteen business days aﬁer receipt of any order
from a court seumg a case for trial (pmvxded howevcr. that thc fmlurc to notify lhe United States
" pu suant to this Pamgraph shall notin any way affect the protccnons afforded undcr Paragraphs
16 through 23). -Th-is notice shall not be rcqu_ired with respect to third-party Claims previously -
ﬁled_ m the Chz_xpkerjl Case.. . | |

NOTICES AND SUBMISSIONS -

26. Wh:cncvelr, urider the tenﬁs of this Settlement Agreement, written notice is required
to be givcn_, or a report Qr other document is required to be sent by one party to aAnc‘J.ther, it shall
be d.irectca 1o the inélividua]s at the :;ddreéscs speciiﬁed below via U.S. maﬁl. unless those:
individuals or their successoﬁ give notice of a éhange of address to the other .pan.i'es in writing.
All notices and submissions shall be considered effectirve uéon receipt, unless otherwise
p}ovided. Except as otherwise provided in this Settlement Agreement, written nbtice'as
- specified herein shaﬂ constitute complete satisfaétion of any written notice requirémcht in the
Sat-tlément Agreement .with rﬁspec[‘ to the United States ﬁnd AWI, fésp‘ccﬁyc]y. f_

As to the United States:

- Chief, Environmental Enforcement Section
~ Environment & Natural Resources Division
U.S. Department of Justice
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Asto AWE:

P.O. Box 7611

Ben Franklin Station
Washington, DC 20044

Ref. DOJ File No. 90-11-3-07780

Helena Healy
Auomey-Advisor
Qffice of Enforcemnent and Compliance
Assurance
U.S. Environmental Protection Agency
1200 Pennsylvania Ave., N.W. - Mail Code 2272A

Washingtan, DC 20460

Leonard A. Campanaro

Senior Vice President and Chief Financial Officer
Ammstrong World Industries, Inc,

P.O. Box 300]

Leancaster, PA 17604

David B. Hicd

Weil, Gotshal & Manges LLP
1501 K Streer, N.W,
Washington, D C. 20005

LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

27. This Settlement Agreement shall be lodged with the Court by the United States for a.
period of not Jess than thirty days for public notice and comment Within 30 deys after the
conclusion of the public comment period, the United States will notify AWI whether, following
its review of the public comments received, the United States continues to consent to this
Settlement Agreement and, if the United States so consents, it shall provide 1o AWI copices of
any comments received, as well as the Uniled States’ responses to the comments. The United
States reserves the right to withdraw or withhold its consent if the comments 1egarding the

Settlement Agreement disclose facts or considerations which indicate that the Settlement

Agrecment is not in the public interest. -
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DRIGIN A,
{Red)

28. U}pon‘receipl of notification from the United States, as specified in Paragraph 27,
that, followiné, review of public comments, the Llnit,;d States intends to proceed with djis
Settiernent Agreement, the Uﬁx’fed States and AWI shall promptly file a joint motion with the“
Bankruptcy Court seeking ils appro?a] of ihis Settlement Agreemenx_undcr Bankruptcy Rule
9019, | -

28. If for ﬁny reason ki) ihc Settlemnent Agreement is withdrawn by tﬁe United States as
provided in Paragraph 27 or (ii) the Settiement Agreement is .not approved by the Couﬁ, or (jii)
the ("'hapter 1] Caseis dlsmlssed or converted to a case undex Chapler 7 of the Bankruptcy Code + -

| before the effecnve date of 2 Plan of Reo:gamzanon (a) this Sett[emcnt Agreement shall be nuII
and void and the parties shall not be bound hereunderor undcr any documents executed in
comecnon herewnh (b) the parties shaJl have no liability to one tmother ansmg out of dr in
'c013n¢cuon with this Scttlement Agreement or under any documents executed in connection
herewith; (c) this Scttlcment Agreement and any documents ﬁrepared in connection herewith
sha]l_ha;fe o residual or pr'o.bazive c.‘ffcct or value Aand it shall be as if they had n;e.ver beﬂen-'
eﬁccurcd; and (d) this Sctﬂemenl Agreement, any statements médc n connectiﬁ_n.with' setdement
discussipns, and aﬂy' documents prcpargd in connéczion herewith may not be used as cw‘dcn&c z'b
any litigation between the paﬁ_ies. | | A

30. AWI shall nat émpose any Plan of Reorganization or take any other action in the
Chapter 11 Case that is inconsistent with the terms and provisions of this Settlement Agreement.
The United States, on behalf of EPA.. will not obpose any term or proviston of & Plan of
Reorganization filed Ey AW] that is addiessed by and eonsistent Wifh thvx"s Set_lle_ment Agreement.
To the extent that there is any inconsistency between the cbnﬁrmed Plan of Rcorganiza:ion'aﬁd‘.

N

this Settlement Agreement, the terms of this Settlement Agreement shall govern as between the

27
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‘ parties. The partics reserve all other nghts and defenses they may have with respect.to any Plan

of Reorganization filed by AWL
AMENDMENTS/ANTEGRATION AND COUNTERPARTS

31. This Sertfemenc Agrecrﬁcnt and any other documents to be cxecuted in connection
herewith shall constitute the sole and complete agreémenr of the parties hereto wi'xhﬂnaSpect to the
matiers addressed herein, except that (a) this Settlernent Agr.ccment shall not in any way reduce
or diminish the effect of any covenant not to sue, release or grant of contribution protection o
provided to AWI'under the tcrm$ of any prior consent decree, administrative order on consent or
other agrecﬁaem between the United States and AWT with respéct to any of the Liquidated Sites;
and (b) this Settlernent Agreement shall not in any way alter the n‘ghts and obligatibns of the
United States or AWI under the Malvetn Consent Decree. This Settlement Agreement may not
bé amended except by a writing signed by both parties to this Settlernent Agreement.

32. This Settlement Agreement may be executed in counterparts each of which shall

constitute an orginal and all of which shall constitute one and the same agreement.

RETENTION OF JURISPICTION S
33, Except as provided in Paragraphs 6-10 regarding proceedings in other administrative
or judicial tribunals, the Coun (or, upon withdrawal of the Court’s feference, the U.S. District
Court of the District of Delaware) shall retain jurisdiction over the subject xﬁatter of thi§
Settlement Agreement and the parties hereto for the duration of the performance of the terms and
provisions of this Settlement Agreement for the purpose of enabling ﬁny of the panties to apply to
the Court at.any time for such [urther order, direction and relief as may be necessary or |

appropriate for the construction or interpretation of this Setilement Agreement or to effectuate or

enforce compliance with its terms.
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‘Date: L - By

THE UNDERSIGNED PARTIES ENTER INTO THIS SETTLEMENT AGREEMENT

FOR THE UNITED STATES OF AMERICA:

Date: ///f'bE - 'By 7 W

Thomas L. Sansonetti

Assistant Attomey General : _
Environroent and Natural Resources Division
U.S. Department of Justice

Washington D.C. 20530

. K)m«/é@w

David Street
-Senior Attorney
- Environmental Enforcement Section
Environment and Natura] Resources Dzvxsxon
© U.S. Department of Justice
Washington, D.C. 20530

Date: [/ﬂé_[ﬂ r

Date: | ' By:__. ‘
‘ Thomas V. Skinner
. Acting Assistant Administrator for~
Enforcement and Compliance Assurance
U.S. Environmental Protection Agency
* - 1200 Pennsylvania Ave., N.W.
Washington; D.C. 20460

Helenz Healy
" Attorney-Advisor

TRiGiN,
Reyt.

Office of Enforcement and Compliance Assurance :

U.S. Environmental Protection Agency
1200 Pennsylvania Ave., N.W.
Washington, D.C. 20460
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THE UNDERSIGNED PARTIES ENTER INTO THIS SETTLEMENT AGREEMENT

FOR THE UNITED STATES OF AMERICA:

Date:

- Date:

\.’M-o{

Date:

Date: ’ "LL} - 05

DCLN9M97S\AIMER2D3 ] DO\ 7168.0025

By:

Thomas L. Sansonetti
Assistant Attorney General
Environment and Natural Resources Division
U.S. Department of Justice
Washington, D.C. 20530

By:

David Street

Senjor Attormey

Environmeantal Enforcement Section
Environment and Natural Resources Division

U.S. Department of Justice
Washin &D.C. 20 30%(/\/\—
By: (AN& il O

Thornss V\Skinner

Acting Assistant Administrator for
Enforcement and Compliance Assurance
U.S. Environmental Protection Agency
1200 Pennsylvania Ave., N.W.
Washington, D.C. 20460

Attorney-AdyisOr o
nforcement and Compliance Assurance

U.S. Environmental Protection Agency
1200 Pennsylvania Ave., N.W.
Washington, D.C. 20460
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WiGin,
Req)

THE UI\JDERSIGNED PARTIES ENTER INTO THIS SETTLEMENT AGREEMENT

FOR ARMSTRONG WORLD INDUSTRIES, INC

" . ' Da[c;/Z’ZZ‘D‘—/ : PR |

' Leonard A. quﬁ'npanaxo

Senior Vice President and Chief Fmancml Officer
Armstrong World Industries, Inc.

P.O. Box.3001

Lancaster, PA 17604

Date / ~Q&~ 04 ByJégzzzzéﬁQééﬁgéézléi7
: David B. Hird
Weil, Gotshal & Manges LLP
1501 K Sueet, N.W.

Washingten, D.C. 20005
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